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September 2, 2004 % oo °3
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VIA HAND DELIVERY ' o T
Pat Miller, Chairman % (,;
Tennessee Regulatory Authority %,
460 James Robertson Parkway

Nashville, Tennessee 37219

04 OOR 79
Re:

In the Matter of the Petition of Kentucky Utilities

Company for an Order Authorizing the Issuance of Securities
and the Assumption of Obligations

Dear Chairman Miller,

Enclosed you will find the original and thirteen copies of the above referenced
Petition of Kentucky Utilities Company and a check for $25.00 for the filing fee.

Kentucky Utilities respectfully requests expedited treatment of its Petition so

that it may take advantage of favorable rates in the capital markets in connection
with this refinancing.

If you need additional information please contact me.

Sincerely,
D. i3illye Sanders

Attorney for Kentucky Utilities
Company
cc: Kendrick R. Riggs, Esq.

John Wade Hendricks, Esq.
John Fendig, Esq.

Russell Perkins, Esq.
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BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

IN THE MATTER OF THE PETITION OF )
KENTUCKY UTILITIES COMPANY )
FOR AN ORDER AUTHORIZING THE ) Docket No.
ISSUANCE OF SECURITIES AND THE )
ASSUMPTION OF OBLIGATIONS )
PETITION

Kentucky Utilities Company (“KU” or the “Company”) hereby requests, pursuant to
T.C.A. § 65-4-109, that the Tennessee Regulatory Authority (“TRA” or *“Authority”) authorize
the 1ssuance of securities, assumption of obligations and entrance into all necessary agreements
and other documents relating thereto as more fully described herein. In support of this Petition,

KU states as follows

Description of the Company

1. The Company’s full name 1s Kentucky Utilittes Company. The post office
address of the Company 1s One Quality Street, Lexington, Kentucky 40507. KU is a Kentucky
and a Virgima corporation, a public utility as defined by T.C A § 65-4-101, and provides retail
electric service to five customers in Tennessee generating total revenue of $2,443.00 1 2003.
The Company also provides retail electric services to approximately 512,000 customers in
seventy-seven counties m Kentucky and five counties 1n southwest Virginia. A description of
KU’s properties 1s set out in Exhibit 1 to this Petiton = The Company is a wholly-owned

subsidiary of LG&E Energy LLC (“LG&E Energy”). LG&E Energy 1s an indirect subsidiary

of E.ON AG
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Correspondence Pertaining to the Petition

2 Correspondence or communications pertaining to this Petition should be directed to:

D Billye Sanders

Waller Lansden Dortch & Davis

A Professional Limited Liability Company
511 Union Street, Suite 2100

Nashville, TN 37219-8966

Telephone (615) 850-8951

Facsimile (615) 244-6804

E-mail- bsanders@wallerlaw com

Kendrick R. Riggs

John Wade Hendricks

Ogden Newell & Welch PLLC
1700 PNC Plaza

500 West Jefferson Street
Louisville, KY 40202
Telephone:  (502) 582-1601

John Fendig

Senior Corporate Attorney
LG&E Energy LLC

220 West Main Street
Louisville, KY 40202
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Description Of The New Long-Term Debt

3. This Petition relates to the proposed refinancing of the Company’s outstanding
County of Carroll, Kentucky, Collateralized Solid Waste Disposal Facilities Revenue Bonds
(Kentucky Utilities Company Project), 199.3 Series A, due December 1, 2023, secured by KU’s
First Mortgage Bonds, Pollution Control Series No. 9, of corresponding maturity.

The existing County of Carroll, Kentucky, Collateralized Solid Waste Disposal Facilities
Revenue Bonds 1993 Series A are herein sometimes referred to as the “Existing Bonds”. The
existing KU First Mortgage Bonds, Pollution Control Seres No 9 are herein sometimes referred
to as the “Existing First Mortgang Bor;ds” KU was authorized to undertake 1ts obligations in
regard to the Existing Bonds and the Existing First Mortgage Bonds by Order of the Authority
dated July 20, 1992, in Docket No. 92-05133 The Existing Bonds and the related Existing First
Mortgage Bonds were used to finance or replace short term funds used in the acquisition and
construction of various facihities including gypsum handling facilities, solid waste disposal
facilities and associated facilities 1n connection with a flue gas desulfurization system at the
Company’s Ghent Generating Station.

In connection with this proposed refinancing, the Company requests authority to (i)
assume certain obligations under various agreements relating to the refunding of the Existing
Bonds 1n an aggregate principal amount not to exceed $50,000,000 and (ii) issue the Company’s
First Mortgage Bonds in an aggregate principal amount not to exceed $50,000,000 to
collateralize the proposed new refunding bonds all as more particularly described herein.

The purpose for refinancing the Existing Bonds 1s to take advantage of currently
prevailing, low interest rates and thereby reduce KU’s costs of debt over the life of the bonds.

The Existing Bonds currently bear terest at the rate of 5.75% per annum. Based on current
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interest rates, the Company expects that Refunding Bonds (as hereinafter defined) could be
1ssued 1mitially at lower rates, whether vanable or fixed, providing interest rate savings (see the
net present value savings analysis attached 11eretd“as Exhibit 2). The Existing Bonds also may be
candidates for extension of maturity, which, 1if penmssible under federal law at the time of
issuance of the Refunding Bonds, woul‘d- extend use of this tax-exempt funding source. KU is
therefore investigating whether; based L;p011 factors m"cl;mmg the r-.ér.na‘i;ling expected useful lives
of the subject pollution control fécﬂmes, it wx-ll .be possible to extend the maturity of the
proposed Refunding Bonds, to a later daté,- which may not exceed 30 years from the issuance
date of the Refunding Bonds Any such extension would allow the continued use of low-cost
tax-exempt financing beyond the current maturity of the Existing Bonds, further reducing costs.
This low-cost tax-exempt financing directly benefits the Company’s customers. While federal
law does not presently permit new pollution control financing on a tax-exempt basis, federal law
does permit the 1ssuance of pollution control bonds to refund outstanding pollution control bonds
within 90 days prior to the redemption and discharge of the existing pollution control bonds and
to extend the bond maturities within certain limits provided in tax regulations.

The following table shows (1) the mutial public offering price, (i1) proceeds to KU from
the sale (after deducting underwnting discounts and commissions) and (i) KU’s expenses

associated with the sale of the Existing Bonds

Public Offering Proceeds Expenses
Price

County of Carroll, Kentucky $50,000,000 $49,298,500 $273,500
Collateralized Solid Waste Disposal
Facilities Revenue Bonds, 1993 Series A

The Existing Bonds are subject to redemption, upon at least thirty (30) days and not more

than sixty (60) days prior notice, at 102% of their principal amount through May 31, 2005.
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4. In connection with .the refinancing of the Existing Bonds, KU would assume
certain obligations under one or more Loan Agreements with Carroll County and may enter mnto
guarantee agreements, including but not limited to bond insurance agreements, guaranteeing
payment of all or any part of 'tlle'"é.bligétloll's, under the Refunding Bonds for the benefit of the
holders of such Bonds. B |

KU requests authority to assume certamn obllgatlo”ns under various agreements in an
aggregate principal amount not to exceed $50,000,000 1n connection with the proposed issuance
of one or more series of new County of Carroll, Kentucky Environmental Facilities Revenue
Bonds (the “Refunding Bonds™) Carroll County has express statutory authority to issue the
Refunding Bonds pursuant to KRS 103 220(5). KU proposes to assume such obligations in
connection with the refinancing of the Existing Bonds. The proceeds of the Refunding Bonds
would be loaned to KU by Carroll County to provide funds to redeem and discharge the Existing
Bonds, which would be carried out within 90 days of the 1ssuance of the Refunding Bonds.

5. KU anticipates that the refinancing will employ KU’s New First Mortgage Bonds
(as heremafter defined) to collateralize and secure the Refunding Bonds. KU’s New First
Mortgage Bonds would replace the Existing First Mortgage Bonds, which presently secure the
Existing Bonds. If KU’s New First Mortgage Bonds are used, the structure and documentation
for the issuance of the bonds and related agreements would be similar to the structure and
documentation of other recent pollution control financings of KU approved by the Authority
involving KU’s First Mortgage Bonds. KU’s New First Mortgage Bonds will be issued 1n hike
principal amount to the Refunding Bonds and would be used to secure 1ts payment obligations
under the Refunding Bonds KU therefore requests authority to issue its New First Mortgage

Bonds, Pollution Control Series (collectively the “New First Mortgage Bonds™) in one or more
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series 1n an aggregate pleijc‘lp'al amount not to exceed $50,000,000 to carry out such
collateralization. The New First Moﬂgaée Bonds would be delivered to one or more corporate
trustees under indentures of trust between Carroll County and such trustee (each a “Trustee™), in
connection with the 1ssuance and sale by éarroll County of 1ts Refunding Bonds. The New First
Mortgage Bonds would be held by the Trustees to secure payment of the Refunding Bonds and
payment by KU of all sums payable by KU as discussed below. The New First Mortgage Bonds
will be 1ssued pursuant to one or more supplemental indentures, each of which would be a
supplement to the Indenture of Mortgage and Deed of Trust dated May 1, 1947, between
Kentucky Utilities Company and U.S. Bank, National Association and Richard Prokosch as
Successor Trustee, as heretofore amended and supplemented. The New First Mortgage Bonds
would have a maturity date correspondmg to the Refunding Bonds, not to exceed 30 years from
date of 1ssuance.

6 The Refunding Bonds would be 1ssued pursuant to one or more indentures (each
an “Indenture”), between Carroll County and the Trustee The proceeds from the sale of the
Refunding Bonds would be loaned to KU pursuant to one or more loan agreements between
Carroll County and KU (collectively the “Loan Agreement”).

The payments to be made by KU under the Loan Agreement for the Refunding Bonds,
together with other funds available for the purpose, would be sufficient to pay the principal and
interest on such Refunding Bonds The Loan Agreement and the payments to be made by KU
pursuant thereto will be assigned to Carroll County to secure the payment of the principal and

interest on the Refunding Bonds.

7 The Refunding Bonds would be sold in one or more underwntten public

offerings, negotiated sales, or private placement transactions utihizing the proper documentation.
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Their price, maturity date(s), interest rate(s), redemption provisions and other terms and
provisions of the Refunding Bonds (including, in the event all or a portion of the Refunding
Bonds mmtially bear a variable rate of interest, the method for determining the interest rate)
would be determined on the basis of negotiations among KU, Carroll County, and the purchasers
of such bonds. However, the amount of compensation to be paid to underwnters for their
services would not exceed two percent (2%) of the principal amount of the Refunding Bonds to
be sold. Based upon past experience with similar refinancings, KU estimates the issuance costs,
excluding underwriting fees for the Refunding Bonds, will be approximately $1.1 million.

8. Because of the historical spread between long-term fixed interest rates and short
term rates, all or a portion of the Refunding Bonds may be issued 1nitially with interest rates that
fluctuate on a weekly, monthly or other basis as determined from time-to-time by KU, including
1ssuance of auction mode Refunding Bonds, coupled with bond insurance. Depending on market
conditions, fixed rate bonds for a portion of the financing may be 1ssued. Fixed rate bonds
would avoid mcreased exposure to interest rate fluctuations. KU would reserve the option to
convert any variable rate Refunding Bonds at a later date to other interest rate modes, including a
fixed rate of interest Refunding Bonds that bear interest at a vanable rate (the “Variable Rate
Refunding Bonds”) also may be 1ssued subject to tender by the holders thereof for redemption or
purchase. In order to provide funds to pay the purchase price of such tendered Variable Rate
Refunding Bonds, KU would enter into one or more remarketing agreements with one or more
remarketing agents whereby the remarketing agent would use its best efforts to remarket any
such tendered Variable Rate Refunding Bonds to other purchasers at a price equal to the
purchase price of such Variable Rate Refunding Bonds, which will be 100% of the par amount

of such Variable Rate Refunding Bonds Thus, to the extent Variable Rate Refunding Bonds are
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1ssued, the documentation will be similar to previous bonds that were issued with a vanable
interest rate

9 Also, 1n the event that Variable Rate Refunding Bonds are issued, KU may enter
into one or more liquidity facilities (the “Current Facility””) with a bank or banks to be selected
by KU (the “Bank’) The Current Facility would be a credit agreement designed to provide KU
with immediately available funds with which to make payments with respect to any Variable
Rate Refunding Bonds that have t;een tendered for p'urchase and not remarketed. The Current
Facility 1s not expected to be pledged for the péyxne11t of the Variable Rate Refunding Bonds or
to constitute security therefore., The Current Facility may consist in whole or mn part of such
liquidity facilities. Pursual;t to the CL'lrre'nt Faglllpy,' KU ma,}‘/ be required to execute and deliver
to the Bank a note evidencing KU’s obligations to the Bank under the Current Facility.

In order to obtain terms and conditions more favorable to KU than those provided in the
Current Facility or to provide for additional hiquidity or credit support to enhance the
marketability of the Variable Rate Refunding Bonds, KU may desire to be able to replace the
Current Facility with (or to mitially use) one or more substitute liquidity support and/or credit
support facilities (the instrument providing the hquidity support and/or credit support and any
subsequent replacement support facility thereof, including any replacement facility which
replaces a replacement facihity, 1s heremafter referred to as a “Facility”) with one or more banks,
mmsurance companies (mcluding municipal bond insurance companies) or other financial
institutions to be selected by KU from time to time (each such financial mstitution hereinafter
referred to as a “Facility Provider”) A Facility may be in the nature of a letter of credit,
revolving credit agreement, standby credit agreement, bond purchase agreement, bond insurance

or other similar arrangement designed to provide hquidity and/or credit support for the Variable
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Rate Refunding Bonds It 1s contemplated that, i the event Variable Rate Refunding Bonds are
converted to bear interest at a fixed rate, the Current Facility (if not already replaced or
terminated) or, 1f applicable, the Facility (unless earhier terminated) will be terminated 1n whole
or 1 part following the date of con‘vefsmn of such-series of Variable Rate Refunding Bonds.
The estimated cost of the refinancing showi1 in Section 7 does not include expenses incurred for
entering 1nto any Facility, however the impact on the overall cost of the refinancing would be

approximately 25 basis ponts. .? ‘ - "

-

o

10 In connection with any Facility, KU may enter into one or more credit or similar
agreements (“*Credit Agreements”) with .the Fac111§y Provider or providers of such facility, which
would contain the terms of reimbursement or pa'ym-ent to be made by KU to the subject Facility
Providers for amounts advanced by the Facility Providers under the particular Facility.
Depending on the exact nature of a Facility, KU may be required to execute and deliver to the
subject Facility Provider a promissory note (each such note hereinafter referred to as a “Facility
Note™) evidencing KU’s repayment obhigations to the Facility Provider under the related Credit
Agreement; and the Trustee under the Indenture for the Variable Rate Refunding Bonds may be
authorized, upon the terms set forth n such Indenture and any Credit Agreement, to draw upon
the Facility for the purpose of paying the purchase price of Variable Rate Refunding Bonds
tendered or required to be tendered for purchase 1n accordance with the terms of the Indenture
which are not remarketed by the remarketing agent as provided in the remarketing agreement
and/or for the purpose of paymg accrued mterest on the Variable Rate Refunding Bonds when
due and paying principal, whether at maturity, upon redemption, acceleration or otherwise.

11. In connection with the 1ssuance of the Refunding Bonds, KU may enter into one

or more interest rate hedging agreements (including an interest rate cap, swap, collar or similar
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agreement, collectively the “Hedging Facility™) ?v1th a bank or financial institution (the
“Counterparty”). The Hedging Facility would be. an interest rate agreement designed to allow
KU to actively manage and to lm,nt 1ts‘ex;—)osure to variable 1nterest rates or to manage its overall
borrowing costs on any fixed rate Ref_undmg Bonds The Hedging Facility will set forth the
specific terms upon which KU will agree to pay the Counterparty payments and/or fees for
limiting 1ts exposure to mteres't rates :of ldwermg 1i_s fixed rate borrowing costs, and the other
terms and conditions of any rights or obligations thereunder. The estimated cost of the
refinancing does not include the costs of any Hedging Facility, which would be determined at the
time of the hedge However, based on current market conditions, the cost of a 3-year hedge
would be approximately 162 basis points

The terms of each Facility, each Credit Agreement, each Facility Note and each Hedging
Facility would be negotiated by KU with the respective Bank, Facility Provider or Counterparty
and would be the most favorable terms that can be negotiated by KU. The aggregate outstanding
principal amount of the obligations of KU at any time under the Loan Agreement, and the Credit
Facilities and related notes set forth in the immediately preceding sentence will not exceed the
original aggregate principal amount of the Refunding Bonds (which will not exceed an aggregate
principal amount of $50,000,000) plus accrued but unpaid interest and premium, 1f any, on such
bonds.

12. No contracts have been made for the disposition of any of the securities which
KU proposes to 1ssue, or for the proceeds of such sale.

13. Attached as Exlibit 3 to this Petition are copies of the pertinent sections of the
official statement describing the redemption provisions for the Existing Bonds.

14. KU shall, as soon as reasonably practicable after the 1ssuance of the Refunding

1043475 4 10



Bonds referred to herein, file with the Authbht"y a statement setting forth the date or dates of
issuance of the securities, the price paid therefore, the interest rate(s) (and, 1f applicable, their
method of determination), and all fees and expenses, including underwriting discounts or

commissions or other compensation, involved n the 1ssuance and distribution.

15. Exhibit 4 to this Petition contains a financial exhibit in support of this Petition.

16. Exhibit 5 to this Petition 1s a certified copy of KU’s Board of Directors resolution
authorizing the 1ssuance of the First Mortgage Bonds, the assumption of obligations under the

Loan Agreement, and all transactions related thereto and discussed in this Petition.

17. In order to take advantage of these levels and any further improvement of the
capital markets, the Company respectfully requests that the Authority process this Petition as
expeditiously as practicable to afford the Company maximum flexibility in connection with this

refinancing.

WHEREFORE, Kentucky Utilities Company respectfully requests that the Authorty
enter 1ts Order authorizing 1t to 1ssue securittes and to execute, deliver and perform the
obligations of KU under the Loan Agreement, and any Remarketing Agreements, and Credit
Agreements and the various Credit and Hedging Facilities and other documents and related notes
set forth 1n this Petition. Kentucky Utilities Company further requests that the order of the
Authority specifically include provisions stating:

1. KU 1s authorized to 1ssue and deliver the new First Mortgage Bonds in an
aggregate principal amount not to exceed $50,000,000 1n the manner set forth in its Petition.

2. KU 1s authorized to execute, deliver and perform the obligations of KU under,
inter alia, the loan agreement(s) with Carroll County, and under any remarketing agreements,

hedging agreements, auction agreements, guaranty agreements, bond insurance agreements,
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credit agreements and facilities, and such Othét agicements and documents as set out in its
Petition, and to perform the transactions contemplated by such agreements.
Respectfully submuitted,

Kentucky Utilities Company

D Billye Sanders

Waller Lansden Dortch & Davis, PLLC
Nashville City Center

511 Umon Street, Suite 2100
Nashwville, TN 37219

(615) 850-8951

Kendrick R. Riggs

John Wade Hendricks

Ogden Newell & Welch PLLC
1700 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202
(502) 582-1601

John Fendig

Senior Corporate Attorney
LG&E Energy LLC

220 West Main Street
Louisville, KY 40202

Counsel for Kentucky Utilities Company
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VERIFICATION

COMMONWEALTH OF KENTUCKY }

COUNTY OF JEFFERSON

Daniel K. Arbough being first duly sworn, deposes and says that he is Treasurer for
Kentucky Utilities Company, that he has read the foregoing Petition and knows the contents
thereof, and that the same is true of his own knowledge, except as to matters which are therein
stated on information or belief, and that as to these matters, he believes them to be true.

AW

L

DANIEL K. ARBOUGH

PPl W

S qusc-fibed and sworn before me this />* day of \.Sﬂl/b Leen bt —, 2004.

-
-

-
-

- e My Commission Expires: dbtg,u,a,t, 31, 2007

R
e

A7

NOTWARY PUBLIC, STATE AT LARGE




Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
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List of Exhibits

Description of KU’s properties
Net Present Value Savings Analysis
Redemption Provisions for Existing Bonds

Financial Exhibit

Copy of KU’s Board of Directors Resolutions



CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been mailed,

postage prepaid to the following this é”laay of ;Aéﬂoz.lu_/, 2004.

L4

Russell Perkins

Office of the Tennessee Attorney General
Consumer Advocate and Protection Division
P.O Box 20207 ,

Nashville, TN 37202

D Bullye Sanders”
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EXHIBIT 1

KENTUCKY UTILITIES COMPANY
(807 KAR 5:001, Section 11, Item I (a))

A DESCRIPTION OF APPLICANT'S PROPERTY, INCLUDING A
STATEMENT OF THE NET ORIGINAL COST OF THE PROPERTY
AND THE COST THEREOF TO APPLICANT

JUNE 30, 2004

The applicant owns and operates four coal fired steam electric generating stations having an
estimated total effective capacity, with all equipment in service, of about 2,949,000 Kw; a
hydroelectric generating station having an estimated total effective capability of about 24,000 Kw;
and thirteen gas/oil peaking units having an estimated total effective capability of about 1,095,000
Kw.

The applicant's owned electric transmission system includes 112 substations with a total
capacity of approximately 16,991,000 Kva and approximately 4,233 structure miles of lines, The
electric distribution system includes 466 substations with a total capacity of approximately
4,509,000 Kva, and 12,744 structure miles of lines.

Other properties include office buildings, service centers, warehouses, garages, and other
structures and equipment.

The net original cost of the property and cost thereof to the applicant at June 30, 2004, was:
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Redemptions

Optional Redemption. The 1993 Series A Bonds will be subject to redemption at
the option of the County, upon the direction of the Company, 1 whole or in part, on any date
on or after June 1, 2004, at the redemption prices set forth below, plus in each case interest
accrued, if any, to the redemption date:

Redemption Period Redemption Price
June 1, 2004 through May 31, 2005 102%
June 1, 2005 through May 31, 2006 101%
June 1, 2006 and thereafter 100%

As noted above, the Company may direct that the 1993 Series A Bonds be
converted to bear interest at a new Interest Rate Mode (including a new Long Term Rate), in
lieu of optional redemption, on any date on which the 1993 Series A Bonds are subject to
optional redemption as described above. See “THE 1993 SERIES A BONDS—General.”

Extraordinary Optional Redemption in Whole. The 1993 Series A Bonds may be
redeemed by the County in whole at 100% of the principal amount thereof plus accrued
interest to the redemption date upon the exercise by the Company of an option under the Loan
Agreement to prepay the loan if any of the following events has occurred:

(a) if in the judgment of the Company, unreasonable burdens or excessive
liabilities have been imposed upon the Company after the issuance of the 1993
Series A Bonds with respect to the Project or the operation thereof, including
without limitation federal, state or other ad valorem property, income or other taxes
not imposed on December 1, 1993, other than ad valorem taxes levied upon
privately owned property used for the same general purpose as the Project;

(b) if the Project or a portion thereof or other property of the Company in
connection with which the Project is used has been damaged or destroyed to such an
extent so as, in the judgment of the Company, to render the Project or such other
property of the Company unsatisfactory to the Company for its intended use, and
such condition continues for a period of six months; ‘

(c) there has occurred condemnation of all or substantially all of the Project
or the taking by eminent domain of such use or control of the Project or other
property of the Company in connection with which the Project is used so as, in the
judgment of the Company, to render the Project or such other property of the
Company unsatisfactory to the Company for its intended use;

(d) in the event changes, which the Company cannot reasonably control, 1
the economic availability of materials, supphes, labor, equipment or other
properties or things necessary for the efficient operation of the Generating Station
have occurred which, i the judgment of the Company, render the continued
operation of the Generating Station or any generating unit at such station
uneconomical; or changes in circumstances after the issuance of the 1993 Series A
Bonds, including but not Limited to changes in clean air or other air and watef
pollution control requirements or solid waste disposal requirements, have occurr
zuch that the Company determines that use of the Project is no longer required of

esirable; -
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the option of the County, upon the direction of the Company, in whole or in part, on any date
on or after June 1, 2004, at the redemption prices set forth below, plus in each case interest
accrued, if any, to the redemption date:

Redemption Period Redemption Price
June 1, 2004 through May 31, 2005 102%
June 1, 2005 through May 31, 2006 101%
June 1, 2006 and thereafier 100%

As noted above, the Company may direct that the 1993 Series A Bonds be
converted to bear interest at a new Interest Rate Mode (including a new Long Term Rate), in
lieu of optional redemption, on any date on which the 1993 Series A Bonds are subject to
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interest to the redemption date upon the exercise by the Company of ar option under the Loan
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(a) if in the judgment of the Company, unreasonable burdens or excessive
liabilities have been imposed upon the Company after the issuance of the 1993
Series A Bonds with respect to the Project or the operation thereof, including
without limitation federal, state or other ad valorem property, income or other taxes
not imposed on December 1, 1993, other than ad valorem taxes levied upon
privately owned property used for the same general purpose as the Project;

(b) if the Project or a portion thereof or other property of the Company in
connection with which the Project is used has been damaged or destroyed to such an
extent so as, in the judgment of the Company, to render the Project or such other
property of the Company unsatisfactory to the Company for its intended use, and
such condition continues for a period of six months;

(¢) there has occurred condemnation of all or substantially all of the Project
or the taking by eminent domain of such use or control of the Project or other
property of the Company in connection with which the Project is used so as, in the
judgment of the Company, to render the Project or such other property of the
Company unsatisfactory to the Company for its intended use;

(d) in the event changes, which the Company cannot reasonably control, in
the economic availability of materials, supplies, labor, equipment or other
properties or things necessary for the efficient operation of the Generating Station
have occurred which, in the judgment of the Company, render the continued
operation of the Generating Station or any generating unit at such station
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(e) the Loan Agreement has become void or unenforceable or impossible of
performance by reason of any changes in the Constitution of the State or the
Constitution of the United States of America or by reason of legislative or
administrative action (whether state or federal) or any final decree, judgment or
order of any court or administrative body, whether state or federal; or

f) a final order or decree of any court or administrative body after the
issuance of the 1993 Series A Bonds requires the Company to cease a substantial
part of its operation at the Generating Station to such extent that the Company will
be prevented from carrying on its normal operations at the Generating Station for a
period of six months.

Extraordinary Optional Redemption in Whole or in Part. The 1993 Series A
Bonds are also subject to redemption in whole or in part at 100% of the principal amount
thereof plus accrued interest to the redemption date at the option of the Company in an amount
ot to exceed the net proceeds received from insurance or any condemnation award received
by the County, the Company or the First Mortgage Trustee in the event of damage, destraction
or condemnation of all or a portion of the Project. See "THE LOAN AGREEMENT-
-Maintenance; Damage, Destruction and Condemnation.”

Mandatory Redemption; Event of Toxability, The 1993 Series A Bonds are subject
to mandatory redemption by the County at 100% of the principal amount thereof plus accrued
interest to the redemption date if the Company is required to prepay the amounts due under the
Loan Agreement after a final determination by a court of competent jurisdiction or an
administrative agency to the effect that, as a result of a failure by the Company to perform or
observe any covenant Or agreement or the inaccuracy of any representation contained in the
Loan Agreement or apy other agreement or certificate delivered in connection therewith, the
interest payable on the 1993 Series A Bonds is included for federal income tax purposes in the
gross income of any owner (other than any owner who is a "substantial user" of the Project or
a "related person” as such terms are used in Section 147(a) of the Code). Such mandatory
redemption will take place within 180 days after such final determination.

Such redemption is not obligatory unless the Company has participated in or had the
opportunity to participate, to a degree the Company reasonably deems sufficient, in the
proceeding which resulted in such determination, either directly or through an owner. No
determination will be considered final until the conclusion of any appellate review or the
expiration of the time for seeking such review. Further, no redemption obligation will arise

unless such owner permits the Company to participate 1n such proceedings to the degree the
Company reasonably deems sufficient and gives the Company prompt written notice of the
commencement of such proceedings. The 1993 Series A Bonds will be redeemed in whole,
unless the Trustee receives an opinion of Bond Counsel that partial redemption would result in
the interest payable on the remaining 1993 Series A Bonds outstanding after such redemption
not being included in the gross income of any owner, other than an owner who is a

"substantial user" of the Project or a "related person” as such terms are used in Section 147(2)
of the Code.

If the Internal Revenue Service or a court of competent jurisdiction determines that
the interest paid or to be paid on any 1993 Series A Bond (except to a "substantial user” of the
Project or a "related person” within the meaning of Section 147(a) of the Code) is or was
includable in the gross income of the recipient for federal income tax purposes for reasons
other than as a result of a failure by the Company to perform or observe any of its covenants,
agreements or representations in the Loan Agreement, the 1993 Series A Bonds are not subject
to mandatory redemption. In such circumstances, Owners would continue to hold their 1993

Series A Bonds, receiving principal and interest at the rate or rates otherwise then applicable,
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as and when due, but would be required to include such interest payments in gross income f
federal income tax purposes. Also, if the lien of the Indenture is discharged or defeas or
to the occurrence of a final determination of taxability, 1993 Series A Bonds will no 1
subject to mandatory redemption by reason of such determination of taxability.

General Redemption Terms. Notice of redemption will be given by mailing »
redemption notice by first class mail to the registered owners of the 1993 Series A Bonds to be
redeemed not less than 30 days and not more than 60 days prior to the redemption date. Ap
notice mailed as provided in the Indenture will be conclusively presumed to have been giveny
irrespective of whether the owner receives the notice. Failure to give any such notice b)’,
mailing or any defect therein in respect of any 1993 Series A Bond will not affect the validity
of any proceedings for the redemption of any other 1993 Series A Bond. No further interest
will accrue on the principal of any 1993 Series A Bond called for redemption after the
redemption date if funds sufficient for such redemption have been deposited with the Trustee
as of the redemption date.

So long as Cede & Co., as nominee of DTC, is the registered owner of all of the
1993 Series A Bonds, all notices of redemption or mandatory tender will be sent only to Cede
& Co., and delivery of notices of redemption or mandatory tender to the Direct Participants
(as hereinafter defined), if any, will be solely the responsibility of DTC.

Book-Entry-Only System

Portions of the following information concerning DTC and DTC’s book-entry system
have been obtained from DITC. The County, the Company and the Underwriters make no
representation as to the adequacy or accuracy of such information.

DTC will act as securities dépository for the 1993 Series A Bonds and the 1993
Series A Bonds initially will be issued solely in book-entry form to be held under DTC’s book-
entry-only system, registered in the name of Cede & Co. (DTC’s partnership nominee). One

fully registered bond in the aggregate principal amount of the 1993 Series A Bonds will be
deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking
Law, a "banking organization" within the meaning of the New York Banking Law, a member
of the Federal Reserve System, a "clearing corporation" within the meaning of the New York
Uniform Commercial Code, and a "clearing agency"” registered pursuant to the provisions of
Section 17A of the Securities Exchange Act of 1934. DTC holds securities that its participants
("Participants") deposit with DTC. DTC also facilitates the settlement among Participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in Participants’ accounts, thereby eliminating the need for
physical movement of securities certificates. Direct Participants include securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC
is owned by a number of its Direct Participants and by the New York Stock Exchange, Inc.,
the American Stock Exchange, Inc., and the National Association of Securities Dealers, Inc.
Access to the DTC system is also available to others such as securities brokers and dealers,
banks, and trust companies that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly ("Indirect Participants"). The Rules applicable to DTC
and its Participants are on file with the Securities and Exchange Commission.

Purchases of the 1993 Series A Bonds under the DTC system must be made by
through Direct Participants, which will receive a credit for the 1993 Series A Bonds on DTC’S
records. The ownership interest of each actual purchaser of each 1993 Series A Bond
("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants’ recoré>
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EXHIBIT 4
Page 1 of 9

KENTUCKY UTILITIES COMPANY

FINANCIAL EXHIBIT
(807 KAR 5:001 SEC. 6)

JUNE 30, 2004

(1) Amount and kinds of stock authorized.

80,000,000 shares of Common Stock, without par value.
5,300,000 shares of Cumulative Preferred Stock, without par value.

(2) Amount and kinds of stock 1ssued and outstanding.

Common Stock.
37,817,878 shares 1ssued and outstanding.

Preferred Stock
$100 stated value, 4-3/4% cumulative, 200,000 shares 1ssued and outstanding.
$100 stated value, 6.53% cumulative, 200,000 shares issued and outstanding.

(3) Terms of preference of preferred stock whether cumulative or participating, or on
dividends or assets otherwise.

Preferred Stock outstanding has cumulative provision on dividends.

(4) Brief description of each mortgage on property of applicant, giving date of execution name of
mortgagor, name of mortgagee, or trustee, amount of indebtedness authorized to be secured
thereby, and the amount of the indebtedness actually secured, together with any sinking fund
provisions

Mortgage indenture dated May 1, 1947, executed by and between the Company and U.S. Bank
National Association (the "Trustee") and Richard Prokosch, as trustees and amended by the
several indentures supplemental thereto. As of June 30, 2004, the amount of indebtedness

. secured thereby was $389,830,000. The indenture does not fix an overall limitation on the
aggregate principal amount of bonds of all series that may be issued or outstanding thereunder.
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(5) Amount of bonds authorized, and amount 1ssued giving the name of the public utility which
1ssued the same, describing each class separately, and giving date of issue, face value, rate of
interest, date of maturity and how secured, together with an amount of interest paid thereon
during the last fiscal year.

First Mortgage Bonds authorized and issued by Kentucky Utilities Company at June 30, 2004,
secured by a first mortgage lien, subject only to permutted encumbrances, on all or substantially
all the permanent fixed properties, other than excluded property, owned by the Company:

Interest
Principal Amount Expense
Date of Date of Rate of Outstanding at Year Ended

Series Issue Maturity Interest Authorized June 30, 2004 June 30, 2004

P 05/15/92  05/15/07 792% $ 53,000,000 $ 53,000,000 $ 4,197,600

P 05/15/92  05/15/27 8.55% 33,000,000 - 1,136,440

Q 06/15/93  06/15/03 6.32% 62,000,000 - -

R 06/01/95  06/01/25 7.55% 50,000,000 50,000,000 3,775,000

S 01/15/96  01/15/06 5.99% 36,000,000 36,000,000 2,156,400
Pollution Control Bonds

9 12/01/93  12/01/23 575% 50,000,000 50,000,000 2,875,000

10 11/01/94 11/01/24  Variable 54,000,000 54,000,000 593,709

11 05/01/00 05/01/23  Vanable 12,900,000 12,900,000 128,713

12 02/01/02 02/01/32  Variable 20,930,000 20,930,000 231,534

13 02/01/02 02/01/32  Vanable 2,400,000 2,400,000 26,549

14  02/01/02 02/01/32  Variable 7,400,000 7,400,000 81,861

15 02/01/02 02/01/32  Variable 7,200,000 7,200,000 76,042

16 07/01/02 10/01/32  Vanable 96,000,000 96,000,000 1,036,013

389,830,000 16,314,861

Interest rate swap (6,773,520)
Long term debt mark to market 16,938,624 (314,149)
Total 406,768,624 §$ 9,227,192
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(6) Each note outstanding, giving date of 1ssue, amount, date of maturity, rate of interest in whose
favor, together with amount of interest during the last 12-month period. '

Rate of Date of Year Ended
Date of Issue Amount Interest Matunity June 30, 2004
12/31/00 $ 53,180,542  Various Various § 702,377
04/30/03 100,000,000 4.55% 04/30/13 4,562,639
08/15/03 75,000,000 5.31% 08/15/13 3,495,750
11/24/03 33,000,000 4.24% 11/24/10 843,407
12/18/03 75,000,000 2.29% 12/19/05 920,771
01/15/04 50,000,000 4.39% 01/16/12 1,195,058

(7) Other indebtedness, giving same by classes and describing secunty, if any with a brief
statement of the devolution or assumption of any portion of such indebtedness upon or by
person or corporation 1f the original liability has been transferred, together with amount of
interest paid thereon during the last fiscal year.

None, other than current and accrued liabilities.

(8) Rate and amount of dividends paid during the five previous fiscal years, and amount of caprtal
stock on which dividends were paid. (1)

Dividends on Common Stock, without par value

1999 73,000,000
2000 94,500,000
2001 30,500,000
2002 -
2003 -
2004 -

(1) As of May 1998, the 37,817,878 shares are all owned by LG&E Energy LLC and all
dividends declared by KU's Board of Directors are paid to LG&E Energy LLC.
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Dividends on 4 3/4% Cumulative Preferred Stock

For each of the quarters in the previous five fiscal years, the Company declared and paid
dividends of $1 1875 per share on the 200,000 outstanding shares of 4 3/4% Cumulative
Preferred Stock, $100 stated value, for a total of $ 237,500 per quarter. On an annual basis the
dividend amounted to $4.75 per share, or $950,000.

Dividends on 6.53% Cumulative Preferred Stock

For each of the quarters in the previous five fiscal years, the Company declared and paid
dividends of $1 6325 per share on the 200,000 outstanding shares of 6.53% Cumulative
Preferred Stock, $100 stated value, for a total of $326,500 per quarter. On an annual basis the
dividend amounted to $6.53 per share, or $1,306,000.

(9) Detailed Income Statement and Balance Sheet

Monthly Financial and Operating Reports are filed each month with the Commission. Qur most
recent mailing covered financial statements for periods through June 30, 2004. Attached are
detailed Statements of Income, Balance sheets and Retained Earnings for the Company for the
penod ending June 30, 2004.



EXHIBIT 4
Page 5 of 9

KENTUCKY UTILITIES COMPANY
(807 KAR 5:001, Section 11, Item 2(a))

The 2003 Form 10-K Annual Report pursuant to section 13 or 15(d) of the Securities Exchange
Act of 1934 (combined form 10-K, separately filed by Louisville Gas and Electric Company and
Kentucky Utilities Company) contains Statements of Income, Balance Sheets, Statements of
Retained Earnings, Statements of Cash Flows, Statements of Capitalization, Statements of Other
Comprehensive Income, Management's Discussions and Analysis of Financial Condition and
Results of Operation, and Notes to Financial Statements, for Louisville Gas and Electric Company
("LG&E") and Kentucky Utilities Company ("KU"). The Annual Report, the FERC Form 1, and
subsequent monthly reports of KU have been previously filed with the Commussion.

We have also attached the succeeding three pages, detailed Statements of Income, Balance
Sheets, and Statements of Retained Earnings for KU for the period ending June 30, 2004.
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EXHIBIT 4
Page 9 of 9

KENTUCKY UTILITIES COMPANY
(801 KAR 5:001, Section 11, Item 2(b))

The Applicant's Indenture of Mortgage or Deed of Trust dated May 1, 1947, as heretofore
amended, securing Applicant's outstanding First Mortgage Bonds has heretofore been filed with the
Commussion. The most recent Supplemental Indenture, dated September 1, 2002, 1s on file with the
Commission 1 Case No. 2002-231 (In the Matter of: Application of Kentucky Utilities Company
for an Order Authonzing the Issue of Securties).

311681 1




SECRETARY'S CERTIFICATE

I, John R. McCall, do hereby certify that I am the duly qualified and acting Secretary of
Kentucky Utilities Company (the “Company™), a Kentucky corporation, that as Secretary, I have
access to all original records of the Company and that I am authorized to make certified copies of
Company records on its behalf. I further hereby certify that the attached resolutions were adopted
by the Board of Directors of the Company by unanimous written consent in lieu of a meeting,
dated June 4, 2004, and that the attached is a full, true and correct copy of said resolutions as they
appear on the records of the Company and that the same has not been altered, amended or

repealed.

IN WITNESS WHEREOF, I have signed and affixed the seal of the Company this 27%

day of July, 2004.

John R. MeCall
Executive Vice President, General
Counsel and Secretary

m \board\forms\sec cer



ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT

June 4, 2004

REFINANCING OF CERTAIN TAX-EXEMPT REVENUE BONDS

WHEREAS, the County of Caroll, Kentucky has issued and outstanding:
$50,000,000 in principal amount of its 5 3/4% Collateralized Solid Waste
Disposal Facilities Revenue Bonds (Kentucky Utilities Company Project) 1993
Series A (such series of bonds being herein referred to as the "Existing Bonds");
which provided financing for the acquisition and construction of certain solid
waste disposal facilities (the "Project”) of the Company in Carroll County,
Kentucky (referred to herein as the "Issuer"); and

WHEREAS, market conditons may warrant, in the foreseeable future,
refinancing of all or a portion of the Existing Bonds, and it is appropriate and in
the best interest of the Company that action be taken to authorize such an
undertaking; and

WHEREAS, in connection with the refinancing of the Existing Bonds, the
Company may secure its payment obligations under one or more loan
agreements with the Issuer; and

WHEREAS, such security may be in the form of bond insurance and/or one or
more series of the Company's First Mortgage Bonds.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the
Company as follows:

(@) That the Chief Executive Officer, the President, the Chief Financial
Officer, any Vice President, Treasurer, or any other officer of the
Company be, and each of them hereby is, authorized and directed to
cause the preparation of, and to approve, the following documents in
connection with the refinancing of all or a portion of the Existing Bonds
referred to above: (i) a loan agreement or loan agreements to be entered
into between the Company and the Issuer whereby such Issuer will issue
one or more series of its Environmental Facilities Revenue Bonds
(collectively, the "Environmental Facilities Bonds") and loan the proceeds
to the Company to be used to refund, pay and discharge all or a part of its
Existing Bonds and pursuant to which the Company will be obligated to
make loan payments sufficient to pay the principal of, premium, if any,
and interest on such Environmental Facilities Bonds to be issued by such
Issuer, and any related expenses, (ii) one or more guaranties from the
Company in favor of a trustee or trustees chosen or appointed by such
officers of the Company (the "Trustee") for the benefit of the holders of
the Environmental Facilites Bonds guaranteeing repayment of all or any
part of the obligations under such Environmental Facilities Bonds, (ii)



(b)

(©

such contracts of purchase, underwriting agreements or similar contracts
or agreements with the Issuer and with other appropnate parties relating
to the issuance of the Environmental Facilities Bonds, (iv) a preliminary
official statement or preliminary official statements and a final official
statement or final official statements which will describe the Company, the
Issuer, the Project, the Environmental Facilities Bonds, the loan
agreements, and indentures of trust pursuant to which such
Environmental Facilities Bonds are to be issued, and which will be used
by the underwriter or underwriters chosen by such officers of the
Company (the "Underwriters”) in connection with the sale of such
Environmental Facilities Bonds to the public, (v) a form or forms of escrow
agreement, or such other documents as may be deemed appropriate, by
and between the Issuer and the trustee under the indenture pursuant to
which the Existing Bonds were issued and pursuant to which certain
securities may be held by such trustee in order to provide for the payment
and discharge of the Existing Bonds, (vi) such reimbursement
agreements, remarketing agreements, auction agreements, broker-dealer
agreements, credit agreements, bond insurance documents or
agreements or other similar documents or agreements as may be
reasonably required, in the event the Environmental Facilities Bonds, or
any of them, are Issued as variable rate demand or similar instruments, in
the discretion of such officers, (vii) one or more supplemental indentures
and/or supplemental trust indentures pursuant to which the Company
may issue its Notes or First Mortgage Bonds to secure the transaction,
and (viii) such other related documents, forms, certificates or agreements
as shall be necessary or appropriate to effectuate such refinancing.

That the officers of the Company be, and each of them hereby is,
authorized by and on behalf of the Company, to negotiate and enter into
one or more Indentures or similar agreements (collectively, the
"Indenture”) with a trustee or trustees to be selected by the Chief
Executive Officer, the President, the Chief Financial Officer, any Vice
President or the Treasurer, as supplemented by one or more
supplemental indentures thereto, and to issue from time to time the Notes
or First Mortgage Bonds thereunder, each in substantially the form
presented to and approved by any such officer with such changes thereto
as the officer executing each of such documents deems appropriate, with
such officer's execution of the definitive documents to conclusively
evidence such officer's approval and the approval of this Board of
Directors.

That the Chief Executive Officer, the President, the Chief Financial
Officer, any Vice President, Treasurer, or any other officer of the
Company be, and each of them hereby is, authorized and empowered (i)
to execute and file, or cause to be filed, on behalf of the Company such
applications or petitions with any federal, state, or local commission,
court, agency or body having jurisdiction as may be required to obtain any
approvals, consents, orders or rulings as such officers or counsel for the
Company may deem to be necessary or desirable in connection with the
Company's participation in such financing and the transactions and
documents contemplated thereby, and (i) to execute and deliver or file



(d)

(e)

(f)
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(h)

(i

such amendments or supplements to said applications or petitions as
may be required by law or as may be deemed to be proper or appropriate
in their judgment or in the judgment of counsel for the Company in
connection with the foregoing.

That the Company shall borrow the sum of not to exceed $50,000,000
from the Issuer in accordance with the terms of the loan agreement or
loan agreements, and the proceeds of such borrowings shall be used by
the Company to pay and discharge all or a portion of the Existing Bonds
and for such other purposes, if any, as may be provided in any of the
agreements and documents required to be executed and delivered in
connection with the issuance of the Environmental Facilities Bonds.

That the Chief Executive Officer, the President, the Chief Financial
Officer, any Vice President, Treasurer or any other officer of the Company
be, and each of them, hereby is authorized to approve offers for the
purchase from the County of Carroll, Kentucky, of not to exceed
$50,000,000 principal amount of Environmental Facilities Bonds. Such
purchases may be through negotiation, competitive bidding, or private
placement transaction, as determined to be reasonable. The proceeds
will be loaned to the Company, at such purchase prices, which shall be
not less than the principal amount thereof plus accrued interest from the
date of such Environmental Faciliies Bonds to the date of closing, and at
such interest rate or rates, as determined to be reasonable.

That the appropriate officers of the Company be, and each of them,
hereby is authorized to execute, on behalf of the Company, one or more
loan agreements with the County of Carroll, Kentucky, providing for the
loan to the Company of the proceeds of not to exceed $50,000,000
principal amount of Environmental Facilities Bonds, in accordance with
the terms and provisions thereof.

That the appropriate officers of the Company be, and each of them,
hereby 1s authorized to execute, on behalf of the Company, one or more
guaranties in favor of the Trustee for the benefit of the holders of the
Environmental Facilities Bonds guaranteeing the payment of all or any
part of the obligations under such Environmental Facilities Bonds.

That the appropriate officers of the Company be, and each of them
hereby is, authorized to execute, on behalf of the Company, one or more
contracts of purchase, underwritng agreements or similar contracts or
agreements with Carroll County, Kentucky, and with other appropriate
parties relating to the sale of not to exceed $50,000,000 principal amount
of Environmental Facilities Bonds.

That there is created for issuance under the Indenture of Mortgage or
Deed of Trust, dated May 1, 1947, as supplemented, from the Company
to Continental Ilinois National Bank and Trust Company of Chicago and
Edmond B. Stofft, as Trustees (now U.S. Bank National Association and
Richard Prokosch, as successor Trustees), one new series of bonds of
the Company designated "First Mortgage Bonds, Pollution Control Series



)

(k)

V)

(m)

(n)

No. 17," in a principal amount not to exceed $50,000,000 (the "Bonds"),
the principal amount of and interest on which Bonds shall not be payable
except upon the occurrence of an event of default or otherwise as set
forth in a new Supplemental Indenture (the "Supplemental Indenture")
pertaining to the Bonds. The terms and provisions thereof shall be
substantially as set forth in the form or forms of bond provided in the
Supplemental indenture with such variations (in the event temporary
bonds are issued originally) as are contemplated by Section 12 of Article |
of the Indenture. -

That for purposes of setting forth the particulars of the Bonds, of
specifically subjecting property to the lien of said Indenture as
supplemented; of supplementing Article | of said Indenture; and of adding
to the covenants set forth in said Indenture new covenants to be
performed and observed by it, this Company shall execute and deliver to
U.S. Bank National Association and Richard Prokosch, or their
successors, as Trustees, a Supplemental Indenture.

That the President, Chief Financial Officer, any Vice President, Treasurer,
or any other officer of the Company be and they are hereby authorized,
empowered and directed on behalf of this Company to cause the
Supplemental Indenture to be filed for record as necessary and to take
any other steps to make 1t binding upon and enforceable against this
Company in accordance with its terms.

That the President, any Vice President, Treasurer, or any other officer of
the Company be and they are hereby authonzed, empowered and
directed to execute on behalf of this Company (the signature of S.
Bradford Rives, as Chief Financial Officer, and the facsimile signature of
John R. McCall, as Secretary being hereby approved and adopted) not to
exceed $50,000,000 principal amount of First Mortgage Bonds, Pollution
Control Series No. 17, of this Company, to cause its corporate seal to be
affixed or printed, lithographed or engraved thereon and to cause said
Bonds to be authenticated by the manual signature of an authorized
officer or agent of U.S. Bank National Association or its successor, as
Trustee.

That the President, Chief Financial Officer, any Vice President, Treasurer,
or any other officer of the Company be and any of them hereby is
authorized, empowered and directed to deliver not to exceed $50,000,000
principal amount of First Mortgage Bonds, Pollution Control Series No.
17, on behalf of this Company to the Trustee under an Indenture of Trust
from the County of Carroll, Kentucky, to such Trustee, in accordance with
the terms of the contract of purchase, or similar agreement providing for
the sale of the Environmental Facilities Bonds of the Issuer, which
Environmental Facilities Bonds of the Issuer, are described herein.

That U.S. Bank National Association or its successor, as Trustee, be and
it is hereby authorized, empowered and directed, upon compliance by the
Company with the applicable provisions of said Indenture dated May 1,
1947, as supplemented and as it is to be supplemented, to authenticate
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and deliver not to exceed $50,000,000 principal amount of First Mortgage
Bonds, Pollution Control Series No. 17.

That the President, Chief Financial Officer, any Vice President, Treasurer
or any other officer of the Company be and any of them is hereby
authorized, empowered and directed to execute any and all instruments,
pay any and all taxes, and do any and all acts and things that may be
necessary or required by said Indenture dated May 1, 1947, as
supplemented and as it is to be supplemented, or that may in their
judgment be advisable to effectuate the issuance, authentication, delivery
and sale of not to exceed $50,000,000 principal amount of the Bonds
according to the tenor and purport of these resolutions, and without
limitation of the foregoing that the officers of this Company be and they
are hereby authorized, empowered and directed to make an application
or applications to the Trustee as provided in Article Il of said Indenture
dated May 1, 1947, for authentication and delivery by the Trustee of the
Bonds, in the aggregate principal amount of not to exceed $50,000,000
under the provisions of Sections 2, 3 and/or 4 of said Article Il of sad
Indenture dated May 1, 1947.

That the President, Chief Financial Officer, any Vice President, or any
other officer of the Company be and they are hereby authorized,
empowered and directed to cause this Company’s corporate name and
seal to be affixed to said Supplemental Indenture and to sign, attest,
acknowledge and deliver said Supplemental Indenture for and in behalf of
this Company.

That the officers of the Company be, and each of them hereby is,
authorized by and on behalf of the Company, to negotiate and enter into
one or more bond insurance or similar agreements with a bond insurer to
be selected by the Chief Executive Officer, the President, Chief Financial
Officer, any Vice President or the Treasurer, each in substantially the
form presented to and approved by any such officer with such changes
thereto as the officer executing each of such documents shall deem
necessary or advisable, the execution of such documents thereby to
conclusively evidence such officer's approval and the approval of this
Board of Directors.

That in the event all or a portion of the Environmental Facilities Bonds
bear a variable rate of interest, the appropriate officers of the Company
be, and each of them, hereby is authorized to execute on behalf of the
Company one or more remarketing agreements, auction agreements,
reimbursement agreements or similar agreements with appropriate
parties providing for the remarketing of such Environmental Facilties
Bonds, a credit agreement or credit agreements or similar agreements
and any promissory notes to be issued pursuant to such agreements for
the purpose of providing a source of funds upon tender of such Bonds,
and any other agreements in order to consummate the transactions
contemplated by the loan agreement or loan agreements.
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(u)

v)

(w)

That the appropriate officers of the Company be, and each of them,
hereby is authorized to execute on behalf of the Company: (1) one or
more interest rate swap, collar, or cap agreements or similar agreements
with one or more underwriters, banks or other financial institutions
providing for the hedging of the interest rate on the Environmental
Facllities Bonds and (ii) any other agreement, document or instrument
that may be necessary or appropriate In connection with any such
transaction.

That the Chief Executive Officer, the President, any Vice President, or
any other officer of the Company be, and each one of them is, authorized,
empowered and directed to take any action and to execute and deliver
any document, certificate or other instrument, including one or more
escrow agreements, that may be necessary or appropriate: (i) to call for
redemption the Existing Bonds and first mortgage bonds which secure
such Existing Bonds on such date as said officer or officers may deem
appropriate, or (ii) to otherwise effect the payment and discharge of the
Existing Bonds and first mortgage bonds which secure such Existing
Bonds.

That the officers of the Company be, and each of them hereby is,
authorized in the name and on behalf of the Company and under its
corporate seal or otherwise, to take or cause to be taken all such further
actions and to execute and deliver or cause to be executed and delivered
all such further documents, bond insurance documents or agreements,
certificates and agreements (including without limitation, instruments
authorizing or consenting to amendment, modifications or waivers to any
of the agreements or disclosure documents executed in connection with
the issuance, execution and delivery of the Notes or Bonds, the execution
and delivery of the First Mortgage Bonds, the execution and delivery of
the bond insurance documents or agreements, and the execution and
delivery of the Indenture) as such persons may deem necessary,
advisable or appropriate In connection with the transactions contemplated
thereby and hereby, and to incur all such fees and expenses as shall be
necessary, advisable or appropriate in their judgment in order to carry into
effect the purpose and intent of any and all of the foregoing resolutions.

That the Chief Executive Officer, the President, Chief Financial Officer,
any Vice President, Treasurer or any other officer of the Company be and
they are hereby authorized and empowered to take all steps or actions,
and to execute and deliver any other documents, certificates or other
instruments, deemed necessary, proper or appropriate in their judgment
or In the judgment of counsel for the Company in connection with the
financing referred to above and to carry out the purposes of the foregoing
resolutions.

That Daniel K. Arbough is hereby appointed as "Company
Representative” and S. Bradford Rives and Paul W. Thompson are
hereby appointed as "Alternate Company Representatives," respectively,
under the provisions of the indentures and the loan agreements. The
President and any Vice President, the Chief Financial Officer or the
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Treasurer of the Company are authorized to appoint from time to time
other persons (who may be employees of the Company) to act as
"Company Representative" or "Altemate Company Representative" under
the indentures and the loan agreements.

That any acts of the officers of this Company, which acts would have
been authorized by the foregoing resolutions except that such acts were
taken prior to the adoption of such resolutions, are hereby severally
ratified, confirmed, approved and adopted as acts in the name of and on
behalf of this Company.

That the Board of Directors does hereby adopt, as if fully set out herein,
the form of any resolutions with respect to the Environmental Facilities
Bonds as may be required by the Underwriters, U.S. Bank National
Association, as Trustee, and any other entities requiring such resolutions
to effect the intent of these resolutions.

That each of the Chief Executive Officer, President, Chief Financial
Officer, any Vice President, the Chief Financial Officer, the Treasurer, the
Secretary or any Assistant Secretary of the Company be, and hereby is,
authorized and directed to take any and all further action to see that the
intent of the above resolutions are carried forth.



